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Dear Mr. Mueller:

. This is in response to your letter dated December 5, 2008 concerning the
- shareholder proposal submitted to GE by Shana R. Rocheleau. Our response is attached
to the enclosed photocopy of your correspondence. By doing this, we avoid having to
recite or summarize the facts set forth in the correspondence. Copies of all of the
- correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosire, which
sets forth a brief discussion of the Dmswn s informal procedures regardmg shareholder

proposa]s
L o . Sincerely,
PROCESSED
JAN'26 2009 Seton Spocist Oouned
- THOMSON REUTERS

cc: . ShanaR. Rochelean .

*** FISMA & OMB Memorandum M-07-16 ***




December 31, 2008

Response of the Office of Chief Counsel
~ Division of Corporation Finance

Re:  General Electric Company
Incoming letter dated December 5, 2008

The proposal relates to director qualifications. |

There appears to be some basis for your view that GE may exclude the proposal
under rule 14a-8(f). We note that the proponent appears not to have responded to GE’s
request for documentary support indicating that she has satisfied the minimum ownership
requirement for the one-year period required by rule 14a-8(b). Accordingly, we will not
recommend énforcement action to the Commission if GE omits the proposal ﬁ'om its .
proxy materials in rehance on riles 14a-8(b) and 14a-8(f)

Sincerciy,

Matt S. McNair
Attormey-Adviser



~ DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid-those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal

- under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include sharcholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material. ’
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Re:  Shareowner Proposal of Shana R. Rocheleau
Exchange Act of 1934—Rule 14a-8

Dear Ladies and Gentlemen:

This letter is to inform you that our client, General Electric Company (the “Company”),
intends to omit from its proxy statement and form of proxy for its 2009 Annual Meeting of
Shareowners (collectively, the “2009 Proxy Materials™) a shareowner proposal and statements in
support thereof (the “Proposal”) received from Shana R. Rocheleau (the “Proponent”).

Pursuant to Rule 14a-8(j), we have:

enclosed herewith six (6) copies of this letter and its attachments;

filed this letter with the Securities and Exchange Commission (the

“Commission™) no later than eighty (80) calendar days before the Company
intends to file its definitive 2009 Proxy Materials with the Comrnission; and

. concurrently sent copies of this correspondence to the Proponent.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D”) provide that
shareowner proponents are required to send companies a copy of any correspondence that the
proponents elect to submit to the Commission or the staff of the Division of Corporation Finance
(the “Staff”). Accordingly, we are taking this opportunity to inform the Proponent that if the
Proponent elects to submit additional correspondence to the Commission or the Staff with

LOS ANGELES NEW YORK WASHINGTON, D.C. $AN FRANCISCO PALO ALTO LONDON
PARIS MUNICH BRUSSELS DUBAI SINGAPORE ORANGE COUNTY CENTURY CITY DALLAS DENVER
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respect to this Proposal, a copy of that correspondence should concurrently be furnished to the
undersigned on behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D.

BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal may be
excluded from the 2009 Proxy Materials pursuant to Rule 14a-8(b) and Rule 14a-8(f)(1) because
the Proponent has not provided the requisite proof of contimious stock ownership in response to
the Company’s proper request for that information.

BACKGROUND

The Proponent submitted the Proposal to the Company on July 21, 2008 via the United
States Postal Service. The Company received the Proposal on July 23, 2008. The Proponent did
not include with the Proposal evidence demonstrating satisfaction of Rule 14a-8(b). A copy of
the Proposal, as well as related correspondence from the Proponent, is attached to this letter as
Exhibit A.

The Company reviewed its stock records, which indicated that the Proponent
continuously held 60.6634 shares of Company sfock for the year prior to the date the Company
received the Proposal. Based upon the calculation set forth in Staff Legal Bulletin No. 14
(July 13, 2001) (“SLB 14™), such holdings are not sufficient to satisfy the ownership
requirements under Rule 14a-8(b). Accordingly, as required under SLB 14D, the Company sent
via Federal Express a letter on August 1, 2008, which was within 14 calendar days of the
Company’s receipt of the Proposal, notifying the Proponent of the requirements of Rule 14a-8
and how the Proponent could cure the procedural deficiency, specifically that a shareowner must
satisfy the ownership requirements under Rule 14a-8(b) (the “Deficiency Notice™). A copy of
the Deficiency Notice is attached hereto as Exhibit B. In addition, the Company attached to the
Deficiency Notice a copy of Rule 14a-8. The Deficiency Notice states, “to date, we have not
otherwise received proof . . . that [the Proponent] ha[s] satisfied Rule 14a-8’s ownership
requirements” and further states:

To remedy this defect, [the Proponent] must submit sufficient proof of [her] continuous
ownership of a sufficient number of Company shares to satisfy the Rule 14a-8 eligibility
requirement. As explained in Rule 14a-8(b), sufficient proof may be in the form of:

. A written statement from the “record” holder of [the Proponent’s] shares (usually
a broker or a bank) verifying that, at the time [the Proponent] submitted this
proposal, [the Proponent] continuously held sufficient shares for at least one year;
or

. if [the Proponent] ha[s] filed a Schedule 13D, Schedule 13G, Form 3, Form 4 or
Form 5, or amendments to those documents or updated forms, . . . a copy of the
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schedule and/or form . . . and [the Proponent’s] written statement that [she)
continuously held the required number of shares for the one-year period.

Federal Express records confirm delivery of the Deficiency Notice to the Proponent at 11:01 am.
on August 2, 2008. See Exhibit C.

ANALYSIS

The Proposal May Be Excluded under Rule 14a-8(b) and Rule 14a-8(f)(1) Because
the Proponent Failed to Establish the Requisite Eligibility to Submit the Proposal.

The Company may exclude the Proposal under Rule 14a-8(f)(1) because the Proponent
did not substantiate her eligibility to submit the Proposal under Rule 14a-8(b). Rule 14a-8(b)(l)
provides, in part, that “[i]n order to be eligible to submit a proposal, [a shareowner] must have
continuously held at least $2,000 in market value, or 1%, of the company’s securities entitled to
be voted on the proposal at the meeting for at least one year by the date [the shareowner submits]
the proposal.” SLB 14 specifies that when the shareowner is not the registered holder, the
shareowner “is responsible for proving his or her eligibility to submit a proposal to the
company,” which the shareowner may do by one of the two ways provided in Rule 14a-8(b)(2).
See Section C.1.c, SLB 14,

As described above, the Company received the Proposal on July 23, 2008. The Company
timely sent the Deficiency Notice by Federal Express on August 1, 2008, which was within 14
days of receiving the Proposal, and the Proponent received the Deficiency Notice on
August 2, 2008. As of the date of this letter, the Proponent has not replied to the Deficiency
Notice. Thus, the Proponent failed to reply to the Deficiency Notice within 14 calendar days of
receiving such notice, the period prescribed by Rule 14a-8(f).

Rule 14a-8(f) provides that a company may exclude a shareowner proposal if the
proponent fails to provide evidence of eligibility under Rule 14a-8, including the beneficial
ownership requirements of Rule 14a-8(b), provided that the company timely notifies the
proponent of the problem and the proponent fails to correct the deficiency within the required
time. The Company satisfied its obligation under Rule 14a-8 by transmiiting to the Proponent in
a timely manner the Deficiency Notice, which stated:

. the ownership requirements of Rule 14a-8(b);

. the type of documentation necessary to demonstrate beneficial ownership under
Rule 14a-8(b);
. that the Proponent’s response had to be postmarked or transmitted electronically

no later than 14 calendar days from the date the Proponent received the
Deficiency Notice; and
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. that a copy of the shareowner proposal rules set forth in Rule 14a-8 was enclosed.

On numerous occasions the Staff has taken a no-action position conceming a company’s
omission of sharcowner proposals based on a proponent’s failure to provide satisfactory evidence
of eligibility under Rule 14a-8(b) and Rule 14a-8(f)(1). See, e.g., General Electric Co. (avail.
Dec. 31, 2007); General Motors Corp. (avail. Apr. §, 2007); Yahoo, Inc. (avail. Mar. 29, 2007);
CSK Auto Corp. (avail. Jan. 29, 2007); Motorola, Inc. (avail. Jan. 10, 2005); Johnson & Johnson
(avail. Jan. 3, 2005); Intel Corp. (avail. Jan. 29, 2004). More specifically, the Staff consistently
has granted no-action relief where a proponent failed to respond to a company’s request for
documentary support indicating that the proponent has satisfied Rule 14a-8(b)’s ownership
requirements. Torotel Inc. (avail. Aug. 29, 2007); Dell Inc. (avail. Apr. 2, 2007); Citizens
Communications Co. (avail. Mar. 8, 2007); International Paper Co. (avail. Feb. 28, 2007);
International Business Machines Corp. (avail. Dec. 5, 2006); General Motors Corp. (avail.

Apr. 3, 20006); see also Washington Mutual, Inc. (Dec. 31, 2007) (concurring in the exclusion of
a proposal due to the proponent’s failure to respond to the company’s request that the proponent
provide a statement of intent to hold stock through the date of the shareowners’ meeting).
Similarly here, the Proponent did not respond to the Company’s request for documentary support
proving that the Proponent had satisfied Rule 14a-8(b)’s continuous ownership requirements.

Despite the Deficiency Notice, the Proponent has failed to provide the Company with
satisfactory evidence of the requisite ownership of Company stock as of the date the Proposal
was submitted. Accordingly, we ask that the Staff concur that the Company may exclude the
Proposal under Rule 14a-8(b) and Rule 14a-8(f)(1).

CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff concur that it
will take no action if the Company excludes the Proposal from its 2009 Proxy Materials. We
would be happy to provide you with any additional information and answer any questions that
you may have regarding this subject.
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If we can be of any further assistance in this matter, please do not hesitate to call me at
(202) 955-8671 or Craig T. Beazer, the Company’s Counsel, Corporate & Securities, at
(203) 373-2465.

Sincerely,

o 8 i

Ronald O. Mueller

ROM/ser
Bnclosures

cc: Craig T. Beazer, General Electric Company
Shana R. Rocheleau

100556846_3.DOC
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RECE: . !
JUL 237078
B.B. DENNIS Y
July 1, 2008
Brackett B. Denniston, I

Secretary

General Electric Company
3135 Easton Turnpike
Fairfield, CT 06828

Dear Mr. Denniston:

Pursuant to the “additional information” section on page 44 of the Notice of 2008 Annual
Meeting, I am hereby submitting for consideration for inclusion in next year’s proxy
statement the attached shareowner proposal. Depending upon the time and place of the
2009 meeting, I intend to pursue this proposal personally and advance arguments
therefor.

1 believe 1 currently own sufficient shares and intend to hold said shares until the 2009

Ammual Meeting date. If for any reason you do not believe this proposal is in accord with
the SEC’s rule 14a-8, please so inform me promptly.

Thank you.

Sincerely,

ﬁ\&ﬂa . [ochsloan

Shana R. Rochelean

** FISMA & OMB Memorandum M-07-16 ™




RESOLVED: Section 3. Qualifications of our Company’s Governance Principles states
in pertinent part, “Directors should offer their resignation in the event of any significant
change in their personal circumstances, including a change in their principal job
responsibilities.” Henceforth, that language will require any Director who no longer
remains in the position held at the time of initial election, or a substantially equivalent or
higher office, to resign immediately from the Board unless all other Directors by secret
ballot unanimously refase to accept the resignation and offer an oral explanation for said
decision to the shareholders at the next annual meeting. Such a resignation will not be
required of a Director who retires in accordance with the applicable provisions for

“normal” retirement established by his or her employer.

Despite the rather clear cut directive of the then applicable language, Ms. Ann Fudge did
not submit her resignation in 2006 when she lost both her CEO and Chairman’s position
at Young & Rubican Brands. The Company’s explanation for Ms. Fudge’s failure to
submit her resignation, and the Board’s dereliction in failing to demand same, is not only
disingenuous, but an abdication of both good govemance and common sense. Any
reasonably intelligent first-year law school student could have drafted language to
conform to the Company’s tortured interpretation. Moreover, the Company’s Vice

did not, to his credit, offer that reading of the

govemnance principle when he was first asked why Ms. Fudge had not resigned.

o %j &7‘,“;(;‘ Jeconntio. oA Fimoot Conmnied
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Brackett B. Denniston, IlI
Secretary

General Electric Company
3135 Easton Tumpike
Fairfield, CT 06828
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Elizabeth A. Nemeth
Corporate and Securities Counsel

General Electric Company
3135 £oston Tumplke
Fairfield, CT 06828

T203373 2473
F 2033733079

August 1, 2008

By FEDEX
Ms. Shana R. Rocheleau

** FISMA & OMB Memorandum M-07-16 ***

Re: Shareowner Proposal

Dear Ms, Rocheleau:

| am writing on behalf of General Electric Company {the "Company™}, which
received your shareowner proposal [relating to director resignations upon a change in
principal job responsibilities} on July 23, 2008. Your proposal contains certain procedural
deficiencies, as set forth below, which Securities and Exchange Commission {"SEC’}
regulations require us to bring to your attention.

Rule 140-8ib) under the Securities Exchange Act of 1934, as amended, states that
" a shareowner must submit sufficient proof that he, she or it has continuously held at
least $2,000 in market value, or 1%, of ¢ company’s shares entitled to vote on the
proposal for at least one year as of the date of submission of the proposal. The
Company's stock records indicate that you have continuously held 60.6634 shares for
the year prior to the date we received your proposal. Based upon the calculation set
forth in the SEC’s Staff Legal Bulletin No. 14 Uuly 13, 2001}, such holdings are not
sufficient to satisfy the stock ownership requirement under Rule 14a-8. In addition, to
date, we have not otherwise received proof from you that you have satisfied Rule 14a-8's
ownership requirements as of the date that the proposal was submitted to the Company.

To remedy this defect, you must submit sufficient proof of your continuous
ownership of a sufficient number of Company shares to satisfy the Rule 140-8 eligibility
requirement. As explained in Rule 140-8(b), sufficient proof may be in the form of:

o Awritten statement from the “record” holder of your shares {usually o broker or a
bank) verifying that, at the time you submitted this proposal, you continuousty
held sufficient shares for at least one yeor; or



e I you have filed a Schedule 13D, Schedule 13G, Form 3, Form &4 or Form 5, of
amendments to those documents or updated forms, reflecting your ownership of
the shares as of or before the date on which the one-year eligibility period begins,
a copy of the schedule and/or form, and any subsequent amendments reporting
a change in your ownership level, and your written statement that you
continuously held the required number of shares for the one-year period.

Under the SEC's rules, your response to this letter must be postmarked, or
transmitted electronically, no later than 14 calendar days from the date you receive this
letter. You can send me your response to the address or fax number as provided above.

In addition, the Company is continuing to evaluate whether your proposal
satisfies the terms of Rule 14a-8 and reserves its rights to challenge the proposal on
other bases consistent with SEC rules and regulations.

For your information, } enclose a copy of Rule 140-8.

Thank you.
Sincerely yours,
S fr e
Elizo A Nemeth
EAN/n

Enclosure



Shoreholder Proposals - Rule 140-8
§240.180-8,

This section addresses when a company must Include o shareholder's proposel in Its proxy stotement and identify the
proposol in its form of prosy when the company holds an annucl or speciol meeting of shareholders. In summary, In order to
have your shoreholder proposal inchuded on o company's praxy card, and Included along with any supporting stotement in
its proxy statement, you must be eligibfe and follow certoin procedures. Under o few specific circumnstances, the compony Is
permitted to exclude your preposal, but only ofter submitting its reesons to the Coramission. We structured this section lna
question-aond-onswer formot so thot it is easier to understand. The references to “you™ are to o shareholder seeking to

submit the proposal

{o) Question : Whatis o proposal? - .
A shoreholder proposol is your recommendatian or requirement that the compony andfor its boord of directors
take oction, which you intend to present at a meeting of the company's shareholders, Your proposal should state
s clearly as possible the course of action thot you befieve the company sheuld follow., If your proposal is piaced on
the compony's proxy card, the compony must also provide in the form of proxy means for shareholders to specify
by baxes a cholce between opprovat or disopprovol, or abstention, Unless otherwise indicated, the word *proposal®
©s used in this section refers both 10 your propesal, and to your correspending statement in support of your

proposal {if anyl.
(bl Question 2: Wha is eligible to submit a proposal, and how de | demonstrate te the company thot | am eligible?

(1) Inorder to be eligible to submit a proposal, you must have continuously held ot least $2,000in market
value, or 1%, of the compony's securities entitled to be voted on the propasal at the meeting for ot leost one
year by the date you submit the proposal. You must continue to hold these secuirities through the date of
the meeting.

{21 t{you ore the registered holder of your securities, which meons thet your name appeors in the compony's
records as o shareholder, the company can verify your ellgibifity on its own, olthough your will stifl have to
provide the company with o written stoternent that you intend to continue to hold the securitles through
the date of the meeting of shareholders. However, if ke many shoreholders you are not o registered holder,
the company likely does not know that you are a shareholder, or how many shares you own, in this cose, ot
the lima you submit your proposal, you must prove your eligibility to the company in one of two woys:

i The first way is to submit to the company o written statement from the “record" holder of your
securites {usually o broker or bank) verifying thot, ot the time you submitted your proposal, you
continuously held the securities for at least one year. You must oiso include your own written
stotement that you intend to continue to hold the securities through the dote of the meeting of
shareholders; or

lii The second way to prove ownership applies anly if you have filed g Schedule 130 [§240.13d-101),
Schedule 136G {§240.13d-102), Form 3 (§249.103 of this chapter), Form 4 {§249.104 of this chopter)
and/for Form 5 [§249.105 of this chapter), or amendments to those dacuments or updated forms,
reflecting your ownership of the shares a3 of or before the date on which the one-yecr eligibility
period begins, If you hove filed one of these documents with the SEC, you moy demonstrate your
eligibility by submitting to the company;

{8 Acopy of the schedule and/or form, and any subsequent omendments reporting a chonge in
your ownership level;

(B! Your written statement thet you continuausly held the required number of shares for the one-
year period os of the dats of the stalement; and

IC! Yourwritten statement that you intend to continue ownrership of the shares through the dote of
the company's annuol or special-meeting.

3 Question 3: How many proposals maoy | submit?
Each shareholder moy submit no more thon one proposal to o company for a perticular shoreholders' meeting.

{d)  Question 4: How long can my proposa! ba?
The proposal, including.any accompanying supperting statement, may nat exceed 500 words.

le}  Question S: What is the deadline for submitting a proposal?

{1} Hyou are submitting your proposol for the company's annual meeting, you con in most coses find the
deadiine Inlast yeor's proxy statement. However, if the compony did rot hold an annuol meeting lost year,
of has changed the dote of its meeting for this year more thon 30 doys from last yeor's meeting, you con



usualy find the deadline in one of the compony's quartery reports on Form 10-() (§249.308a of this chapter)
or 10-Q$B {§249.308b of this chapter, or in shoreholder reparts of investment companies under §270,30d-1
of this chopter of the Investment Compony Act of 1940. In order to avold controversy, shareholders should

submit their proposcls by means, including electronic means, that permit them to prove the dote of delivery.

{21 The deadline Is colculoted in the following manner if the proposal is submitted for o regularly scheduled
annual meeting. The propasal must be recelved ot the company's principal executive offices not less than
120 calendar days before the date of the compony's proxy statement reteased to shareholders in
connection with the previous year's ennud) meeting. However, If the company did nol hold an annual
meeting the previous year, or if the date of this yeor's onnual meeting hos been changed by mare thon 30
days from the dote of the prevous year's meeting, then the deadiing is o reasonobla time before the

company begins to print and moil its proxy motariats.

{3} Ifyou are submitting your propesal for @ meeting of shareholdars other thon @ regulady scheduled annual
meeting, the deadiine is 0 reosonable time before the compony begins to print and mall its proxy moterigls.

" i Question 6: What If | fall to follow one of the ellgibiiity or procedural requirements explained in answers to
Quastions 1 through 4 of this section?

{21 The company may exclude your propasol, but only ofter it has notified you of the problam, and you have
folled odequately to correct it. Within 14 calendar days of receiving your propesal, the company must notify
you In writing of any procedural or ellgibility deficiencles, as well as of the ime frome for your response,
Your response must be postmarked , or transmitted electronically, no Joter than 14 doys frem the date you
received the company’s notification. A company need not provide you such notice of a deficiency if the
deficiency cannot be reredied, such os if you fail to submit o proposal by the company's properdy
determined deadline. If the company intends to exclude the proposal, it will later hove to moke a
submission under §240.140-8 and provide you with o copy under Question 10 below, §240.140-8().

12 tiyou fail in your promise to hold the required number of securities through the date of the meeting of
sharehalders, then the company will be permitted to exclude oll of your proposals from its praxy moterials
for any meeting held in the following two colendor years.

{g}  Question 7: Who hos the burden of persuading the Commission or Its stoff that my proposal can be exduded?
Except os otherwise noted, the burden Is on the company to demonstrate that itis entitled to exchude a proposal,

(N Question &: Must | appear personclly of the shorehelden' meeting to pre.senttha proposal?

{1}  Either you, or your representative who is qué_lilﬂed under state low to present the proposal on your beholf,
must attend the meeting to present the proposol. Whether you atiend the meeting yourself or send @
qualified representotive to the meeting In your ploce, you should moke sure thot you, or your
representotive, follow the proper state law procedures for attending the meeting and/or presenting your

proposol.

{& i the compony holds its shareholder meeting in whole or in part vio electronic medio, and the company
permits you or your representotive to present your proposal via such media, then you moy appeor through
electronic medio rather thon traveling to the meeting to oppear in person,

31 Wyouor your qualified representotive foil t oppear ond present the proposel, without good couse, the
company will be permitted to exclude all of your propesols from its proxy materials for ony meetings held in
the following two calendar years,

B Question :H | have complied with the procedisral requirements, on whot other boses may o company rely to
extluda my proposal?

) improper under state low. If the proposal Is not @ proper sublect for action by shareholders under the lows
of the jurisdiction of the company's organtzotion;
Note to parograph (1} Depending on the subject matter, some proposols ore not considered proper under
state law If they would be binding on the company if approved by shareholders. In our experience, most
praposols thot ore cast as recommendations or requests that the board of directors toke specified action
are proper under state low. Accordingly, we will assume thot o proposal drofted as o recommendation of
suggestion is proper unless the compony demonstrates otherwise.

(& Vioktlon of faw; If the proposal would. if Implemented, couse the company to viclate any stote, federal, or
foreign low 1o which it ks subject: -
Note to porogroph fiNz); We will not apply thisbosls for exciusion to permit exclusion of a proposol on
groundsrthat it would violate foreign low i complionce with the foreign low would result in o viclation of any
state or federal low.

B3) Violotion of proxy rules: If the proposal or supporting statement Is contrary to any of the Commission's praxy



(4

is)

(6}

i8)

{9}

(10}
(11}

12}

{13)

rules, Including §240.140-9, which prokibits materially folsg or misleading stotements in proxy soliciting
moterials;

Personal grisvance; special interest: If the proposol relates to the redress of a personal dlaim or grievonce
ogoinst the company or any other person, or if it is designed to result in @ benefit o you, or to further o
persona! Interest, which is not shared by the other shoreholders ot large;

Relevance: If the proposal relates to operations which account for less than § percent of the company's
1otol ossets ot the end of its most recent fiseal yeor, and for less than 5 percent of its net eomings and gross

. sales for its most recent fiscal year, and Is not otherwise significantly related to the compony’s business;

Absence of powar/authority: If the company would lock the power or authority to implement the proposol;
Management functions: If the propdsul deals with o motter relating to the company’s ardinory bissiness
operatlons;

Relates to election: if the proposcl relates to an election for membership on the company’s boord of directors
or onofogous governing bady;

Conflicts with company’s proposal If the propbsal directly confiicts with one of the company’s own
proposals to be submitted to shoreholders ot the some meeting;

Nate to porograph {8k A company's submission to the Commission under this section should specify the
points of conflict with the company's propasal.

Substantiolly implemanted: If the compony has olready substantiolly implemented the propasal;

Ouplication: H the praposal substontislly duplicates another proposal previously submitted to the compony
by another proponent thot will be induded in the company’s proxy materials for the same meeting:

Resubmissions: if the proposol deals with substantially the same subject motter os another proposal or
proposals that hos or hove been previously included in the company's proxy materiols within the preceding
5 colendos yeors, & company moy exclude it from its proxy materials for ony meeting held within 3 calendor
years of the kast time it wos included if the proposol received:

i}  Less than 3% of the vote if proposed once within the preceding 5 colendor years;

fit  Lessthan 6% of the vote on its lost submission to shareholders if proposed twice previously within the
preceding 5 colendor years; or

)  Lessthan 10% of the vote on its kast submission to shareholders if propased three times or more
previously within the preceding 5 colendar years; and

Specific omount of dividends: if the proposal relates to specific amounts of cash or stock dividends.

(0  Question 10: What procedures must the company follow if it intends to exclude my proposal?

{1

2

If the company intends to exclude o proposal from its proxy moterials, it must file its reasons with the

Commission no kater than 80 calendar doys before it files its definitive proxy stotement ond form of proxy

with the Commission. The compony must simultenecusly provide you with a copy of its submission. The

Commission stoff may permit the company to moke its submission loter thon 80 doys before the compaony

mes(;z&e_ﬂniﬁve proxy stotement and form of proxy, if the company demonstrotes good cause for missing
e ine.

The company must file six poper copies of the following

il The proposol;

() Anexplanation of why the compony belleves that it may exclude the proposol, which should, it
p;:sib:; refer to the most recent applicoble outhority, such s pricr Division letters issued under the
rule; ’

{iit A supporting opinion of counsel when such reasans are bosed on matters of state of foreign law,

Question 11: May | submit my own statement to the Commission responding to the company's arguments?

Yes, you may submit o response, but It is not required. You should try to submit any response to us, with o copy 10
the compony, os 500n s possible after the company mokes its submission. This way, the Commission staff will
hove time to consider fully your submission before It issues its response, You should submit six poper coples of your

S



resporse.
() Question 12:)f the compony Includes my shoreholder proposal in its proxy materials, what information ghout me
must it include along with the proposal itself?

(s3]

{2)

The compony's proxy statement must indude yous nome and address, s well as the number of the
compony's voting securities thot you hold. However, instead of providing that informetion, the company
may instead include ¢ stotement that it will provide the information to sharehglders promptly upon
receiving an oral of written request

The company is not responsible for the contents of your propasel or supporting stotement.

fm}  Question 13: Whot can | dof the compeny includes In (ts proxy statement reasons why it believes shorehalders
should not vote In fovar of my proposal, and | disogree with some of its statements?

Y

@

)]

The company moy elect to includa in fts proxy Slatement reosons why it befleves shareholders should vote
ogainst your proposal, The compony is alfowed to moke grguments reflecting its own point of view, just as
you may express your own point of view In your proposal's supporting stotement.

However, if you believe that the company's oppasition to your proposal contoins materially false or
misleading statements thot may viclate our ontl-fraud pule, §240.140-9, you should promptly send to the
Commission stalf and the company a letter explaining the reosons for your view, along with o copy of the
company's stotements opposing your proposal. To the extent possible, your letter should include specific
factual information demonstrating the inoccuracy of the company’s claims, Time permitting, you may wish
to try 1o work out your differences with the company by yourself before contoctng the Comrnission staff,

We require the company to send you o copy of its statements opposing your proposal before It mails its
proxy materiols, so that you may bring 1o our ottention any materiolly false or misleading statements, under

the following timeframes:

) i our no-action response requires thot you moke revisions to your proposal or supporting statement
os a condition to requiring the compony to include it In its proxy moterials, then the compony must
provide you with a copy of its opposition statements no later thon 5 calendor days after the company

receives o copy of your revised propdsal; or

{it  Incllother cases, the compony must provide you with o copy of its opposition statements no later
thon 30 colendor doys before its files deflnitive coples of its proxy statement and form of proxy under
§240.140-6.

END
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